Exhibit 3.1

FIFTH AMENDED AND RESTATED
BYLAWS
OF

ALLIANCE ONE INTERNATIONAL, INC.

ARTICLE I

Capital Shares

Section 1. Certificates. Shares of Alliance One International, Inc. (t8erporation”) may be certificated or
uncertificated. Certificated shares shall be imf® prescribed by the Board of Directors and exatuh any
manner permitted by law and stating thereon therméation required by law. Transfer agents andggistrars for
one or more classes of the stock of the Corporatiap be appointed by the Board of Directors and beayequired
to countersign certificates representing stockuzhsclass or classes. In the event that any offidese signature
or facsimile thereof shall have been used on akstectificate shall for any reason cease to be fliceo of the
Corporation, such certificate may neverthelesssbaed and delivered as though such person haccaséd to be
an officer of the Corporation. Transfer books ihieth shares shall be transferred shall be kephbyCorporation
or by one or more transfer agents appointed byAitrecord shall be kept of each share that is hsue/ithin a
reasonable time after the issuance or transfencéntificated shares of the Corporation, the Capon shall send,
or cause to be sent, to the holder a written sta¢that shall include the information requireddny to be set forth
on certificates for shares of capital stock.

Section 2. Transfer of Shares. Certificated shares of the Corporation shalltfamsferable or assignable
only on the books of the Corporation by the holdengerson or by his or her attorney on surrendi¢he certificate
for such shares duly endorsed and, if sought tdrdmesferred by attorney, accompanied by a writtewegy of
attorney to have the same transferred on the boiottee Corporation. Uncertificated shares shaltrbasferable or
assignable only on the books of the Corporationnupooper instruction from the holder of such shafies
accordance with procedures adopted from time te foy the President or the Secretary). The Corjporahall
recognize the exclusive right of the person registen its books as the owner of shares to reabiwdends and to
vote as such owner.

Section 3. Lost Destroyed and Mutilated Certificates. After receiving notice from a shareholder of any
loss, destruction or mutilation of a share cemifi; the Secretary or his nominee may in his discreause one or
more new certificates or uncertificated sharestlier same number of shares in the aggregate tosbedgo such
shareholder upon the surrender of the mutilatetificate or upon satisfactory proof of such losglestruction and
the deposit of a bond in such form and amount aittd such surety as the Secretary or his nomineeregyire.

Section 4. Record Date. For the purpose of determining shareholdergledtto notice of or to vote at any
meeting of shareholders or any adjournment theve@ntitled to receive payment of any dividendjroorder to
make a determination of shareholders for any qtheper purpose, the Board of Directors may fixdwance a date
as the record date for any such determination afedtolders, such date in any case to be not mareséventy (70)
days prior to the date on which the particularactiequiring such determination of shareholdets ise taken. If
no record date is fixed for the determination o&rgholders entitled to notice of or to vote at aetimg of
shareholders or shareholders entitled to receiyepat of a dividend, the date on which noticeshef tneeting are
first mailed or the date on which the resolutiortted Board of Directors declaring such dividenddepted, as the
case may be, shall be the record date for suchndietgtion of shareholders. When a determinatioshafreholders
entitled to vote at any meeting of shareholders Iesn made as provided in this Article | (Sectignsdch
determination shall apply to any postponement goladment thereof unless the Board of Directorgdira new



record date, which it shall do if the meeting istponed or adjourned to a date more then 120 dtgisthe date
fixed for the original meeting.

ARTICLEII
Shareholders
Section 1. Annual Meeting. Subject to the Board of Directors’ ability togtpone a meeting under Virginia

law, the annual meeting shall be held on such datkat such time and place as may be fixed by terdof
Directors and stated in the notice of the meetifidhe annual meeting shall be held for the purpdselerting
directors and for the transaction of only such pthesiness as is properly brought before the mgétiraccordance
with these bylaws. To be properly brought befareanual meeting of shareholders, business mug} bpecified
in the notice of meeting (or any supplement thgrgiven by or at the direction of the Board of Rias, (i)
otherwise properly brought before the meeting bgtahe direction of the Board of Directors, oi) (iin the case of
an annual meeting of shareholders, properly brobgfdre the meeting by a shareholder. In additioany other
applicable requirements, for business to be prgpbrought before an annual meeting by a shareholther
shareholder must have given timely notice theraofviiting to the Secretary of the Corporation. Aetimely, a
shareholder’s notice must be given, either by pekdelivery or by United States mail, postage pmpto, and
received by, the Secretary of the Corporation atgrlthan one hundred twenty (120) days beforamtiméversary of
the date of the Corporation’s annual meeting in ithemediately preceding year. In no event shall plblic
announcement of an adjournment or postponement ahaual meeting or the fact that an annual meésirgld
before or after the anniversary of the precedinguah meeting commence a new time period for théngiof a
shareholder’s notice as described above. A shiteh® notice to the Secretary shall set forthcasdch matter the
shareholder proposes to bring before the annualimge@) a brief description of the business desite be brought
before the annual meeting (including the specifioppsal to be presented) and the reasons for ctingusuch
business at the annual meeting, (ii) the name ecord address of the shareholder proposing suchdsss (iii) the
class and number of shares of the Corporationatebeneficially owned by the shareholder, (ivepresentation
that the shareholder is a holder of record of shafeapital stock of the Corporation entitled tdevat such meeting
and intends to appear in person or by proxy at sueéting to propose such business, (v) any mafet&est of the
shareholder and any other person on whose behelif gtoposal is made, in such business; (vi) a g
(including the names of any counterparties) of agyeement, arrangement or understanding (includimg
derivative or short positions, profit intereststiops, hedging transactions, and borrowed or loahedes) that has
been entered into as of the date of the sharehsldetice by, or on behalf of, the shareholder my ather person
on whose behalf the proposal is made, the effedhtent of which is to mitigate loss, manage riskbenefit
resulting from share price changes of, or incraasdecrease the voting power of the shareholdeangr other
person on whose behalf the proposal is made wipee to, shares of stock of the Corporation, @igescription
(including the names of any counterparties) of aggeement, arrangement or understanding with réspestich
business between or among the shareholder or ary pérson on whose behalf the proposal is madeaydf its
affiliates or associates, and any others actingpimcert with any of the foregoing, and (vii)) arregment that the
shareholder will notify the Corporation in writiraf any changes to the information provided pursuartlauses
(iii), (vi) and (vii) above that are in effect abtbe record date for the relevant meeting promfaliowing the later
of the record date or the date notice of the redaité is first publicly announced.

In the event that a shareholder attempts to bringness before an annual meeting without complyiity the
provisions of this Article 1l (Section 1) or faite comply with the agreement referenced in clang@ of the
immediately preceding sentence, such business mbialie transacted at such meeting. The Chairrh#redoard
of Directors or other officer of the Corporatiortiag as chairman of the meeting shall have the pamd duty (i)
to determine whether any proposal to bring busibegsre the meeting was made in accordance witprtbeedures
set forth in this Article Il (Section 1) and (i) any business is determined not to be proposembimpliance with
this Article Il (Section 1), to declare that suckfettive proposal shall be disregarded and thah fuwoposed
business shall not be transacted at such meefiagpurposes of these Bylaws, “public announcementpublicly
announced” shall mean disclosure in a press relege®ted by the Dow Jones News Service, Associateds or
comparable national news service or in a documenbligly filed by the Corporation with the Securgiend
Exchange Commission pursuant to Section 13, 14)f the Securities Exchange Act of 1934, asrated.



Section 2. Special Meetings. Special meetings of the shareholders may bedtedaly time and at any place
designated in the notice thereof upon call of thai@@nan of the Board of Directors, the Chief ExaauOfficer or

a majority of the Board of Directors. At a speaiaeting no business shall be transacted and nommedepaction
shall be taken other than that stated in the natitke meeting.

Section 3. Notice. Except as otherwise required by law, writterponted notice stating the date, time and
place, and, in case of a special meeting, the [gerpo purposes thereof, shall be given not less tidsa (10) nor
more than sixty (60) days before any such meetingaich shareholder of record entitled to vote ah sneeting.
Notice of meetings of the shareholders may be gbyethe delivery thereof to such shareholder peattpor by the
mailing thereof to such shareholder, in either stade at his or her address as it appears ondtle tshnsfer books
of the Corporation, or in any such other mannemag be permitted by the Virginia Stock Corporatiset, as in
effect at the time (the “WSCA") in compliance withe provisions thereof, including by “electroniaismission”
(as defined in the VSCA). Notice given pursuanthis Article Il (Section 3) shall be deemed givanthe time
specified in the VSCA for the particular form oftice used. Meetings may be held without noticallifof the
shareholders entitled to vote at the meeting waiweh notice, by attendance at the meeting or otherwn
accordance with law.

Section 4. Quorum; Adjournments. A majority of the votes entitled to be cast Imy aoting group on any
matter, represented in person or by proxy, shaikttute a quorum of such voting group with resgeciction on
such matter. The Chairman of the Board or anyigires officer acting as chairman of the meetinglishave

power to adjourn or postpone any meeting of theediwders from time to time (i) because of the abseof a

guorum at any meeting or any adjournment thereofjipfor any other reason, in any such case withootice

other than announcement at the meeting before adjwmnt or postponement (except as otherwise prdvime
statute). At such adjourned or postponed meetiygoaisiness may be transacted that could havetbeesacted at
the meeting as originally notified.

Section 5. Voting. Except as otherwise specified in the Articleslméorporation or the VSCA, at all
meetings of the shareholders, each holder of astanding share may vote in person or by proxy, stmal be
entitled to one vote on each matter voted on ah sueeting for each share registered in the namsuoh
shareholder on the books of the Corporation orr¢berd date for such meeting. Unless a greater isotequired
pursuant to the Articles of Incorporation or theG/AS if a quorum exists, action on a matter (otlamtthe election
of Directors) by a voting group is approved if tmes cast favoring the action exceed the votelsa®sing the
action. Unless otherwise provided in the Artiabdddncorporation, directors shall be elected bylaglity of votes
cast by shares entitled to vote in the electicm meeting at which a quorum is present.

Section 6. Appointment of Proxy. Appointment of a proxy may be accomplished by shareholder or
such shareholder’s duly authorized attorney-in-factauthorized officer, director, employee or agsighing an
appointment form authorizing another person or gssto act for the shareholder as proxy or causinch
shareholder’s signature to be affixed to such agp@nt form by any reasonable means, includingnbtitimited
to, by facsimile signature. Any such appointmemtrf shall bear a date not more than eleven (11)mmsqorior to
such meeting, unless such appointment form provimiea longer period. All appointment forms sHad! effective
when received by the Secretary or other officeragent of the Corporation authorized to tabulateesiot The
President and Chief Executive Officer or the Secyeimay approve procedures to enable a shareholder
shareholder’s duly authorized attorney-in-fact itharize another person or persons to act for himeo as proxy
by transmitting or authorizing the transmission @ftelegram, cablegram, internet transmission, kelee
transmission or other means of electronic trandons® the person who will be the holder of thexyr@r to a
proxy solicitation firm, proxy support service onjgation or like agent duly authorized by the parsdo will be
the holder of the proxy to receive such transmigspwovided that any such transmission must e#béforth or be
submitted with information from which the inspe&af election can determine that the transmissias authorized
by the shareholder or the shareholder’'s duly aigbdrattorney-in-fact. If it is determined thathburansmissions
are valid, the inspectors shall specify the infaiora upon which they relied. Any copy, facsimile
telecommunication or other reliable reproductiontte writing or transmission created pursuant te Article I
(Section 6) may be substituted or used in lieuhef ariginal writing or transmission for any and plirposes for
which the original writing or transmission could bsed, provided that such copy, facsimile telecomination or
other reproduction shall be a complete reprodudtithe entire original writing or transmission.




Section 7. Voting List. The officer or agent having charge of the sttralasfer books for shares of the
Corporation shall make, at least ten (10) days reefsach meeting of shareholders, a complete listhef
shareholders entitled to vote at such meeting graajournment thereof, with the address of andrtheber of
shares held by each. Such list, for a period of(®) days prior to such meeting, shall be kepffilenat the
registered office of the Corporation or at its pifpal place of business or at the office of itssfar agent or
registrar and shall be subject to inspection bysrareholder at any time during usual businessshour

Section 8 Presiding Officer. All meetings of the shareholders shall be pegiover by the Chairman of the
Board of Directors or, in his absence or at hisiest, by the Chief Executive Officer, or in theetiie of the Chief
Executive Officer, the member of Board of Direct@ppointed by the Board of Directors to serve aslle
independent director or any other person appoibtethe Board. The presiding officer shall have ploaver to
adjourn the meeting. In case none of the Chairafidhe Board of Directors, the President or the tmenof Board
of Directors appointed by the Board of Directorsstyve as lead independent director or other Bappibinted
presiding officer is present, the meeting shaltietechairman. The Secretary or, in his abseneg bis request, an
Assistant Secretary shall act as secretary of suedtings. In case there be present neither theetdeg nor an
Assistant Secretary, a secretary may be appointéldebchairman of the meeting.

Section 9. Inspectors. One or more inspectors for any meeting of stadsns shall be appointed by the
chairman of such meeting. Inspectors so appoini#écdpen and close the polls, will receive anddgatharge of
proxies and ballots and will decide all questiosgathe qualifications of voters, validity of pieg and ballots, and
the number of votes properly cast.

ARTICLE 111
Directors

Section 1. General Powers. The business and the affairs of the Corporasiosl be managed under the
direction of the Board of Directors, and, excepeagressly provided by law, the Articles of Incoration or these
bylaws, all of the powers of the Corporation shallvested in such Board of Directors.

Section 2. Number and Election of Directors. The number of directors constituting the Boaf®wectors
shall be ten (10), who shall be divided into thetesses, Class I, Class Il and Class I, as nesal in number as
possible. Directors of each class shall be elelojethe shareholders to serve for the terms sgekifi the Articles
of Incorporation and, unless sooner removed in @owe with the Articles of Incorporation and apalile law,
shall serve until their respective successors atg dlected and qualified. Any vacancy may beedillby the
affirmative vote of a majority of the remaining elitors, though less than a quorum of the Boardiddrs, and
directors so chosen shall hold office until the trexnual meeting of the shareholders. At such anmeeting of
the shareholders, the shareholders shall elegeatdr to fill the vacancy, and the newly electéector shall hold
office for a term expiring at the annual meetinglod shareholders at which the term of the classhich he has
been elected expires.

Section 3. Nomination of Directors. Subject to the rights of holders of any classeares of stock having a
preference over the common stock as to dividendgon liquidation, nominations for the electiondirfectors shall
be made by the Board of Directors or a committegoayied by the Board of Directors or by any shaleéio
entitled to vote in the election of directors gettigr However, any shareholder entitled to votdha election of
directors generally may nominate one or more per$onelection as directors at a meeting only itten notice of
such shareholder’s intent to make such nominatiamominations has been given, either by persoriatetg or by
United States mail, postage prepaid, to, and redeby, the Secretary of the Corporation not lat@nt(i) with
respect to an election to be held at an annualingeet shareholders, one hundred twenty (120) dssfere the
anniversary of the date of the Corporation’s anmo@éting in the immediately preceding year, anjdwiith respect
to an election to be held at a special meetindhafeholders for the election of directors, the €lokbusiness on the
seventh day following the date on which notice wflsmeeting is first given to shareholders. Irement shall the
public announcement of an adjournment or postponepfean annual meeting or the fact that an anmesdting is
held before or after the anniversary of the premgpdinnual meeting commence a new time period #giving of a
shareholder’s notice as described above. Eachenstiall set forth: (i) the name and address ®fstiareholder




who intends to make the nomination and of the pexsopersons to be nominated; (ii) the class andbar of
shares of the Corporation that are owned by theekbéder and any other person on whose behalfdah@mation is
made, (iii) a representation that the shareholsler holder of record of stock of the Corporatiotitied to vote at
such meeting and intends to appear in person prdxy at the meeting to nominate the person orgrerspecified
in the notice; (iv) a description of all arrangertseor understandings between the shareholder aidnesninee and
any other person or persons (naming such perspersons) pursuant to which the nomination or notiuna are
to be made by the shareholder; (v) a descriptinolding the names of any counterparties) of amgemgent,
arrangement or understanding (including any ddkigabr short positions, profit interests, optiorigdging
transactions, and borrowed or loaned shares) #smblen entered into as of the date of the shalef®hotice by,
or on behalf of, the shareholder and any othergmeos whose behalf the nomination is made, theceffeintent of
which is to mitigate loss, manage risk or beneafguiting from share price changes of, or increasgearease the
voting power of the shareholder or any other pemomwhose behalf the nomination is made with resfgecshares
of stock of the Corporation, (vi) a descriptioncfuding the names of any counterparties) of anyeeagent,
arrangement or understanding with respect to swuchimation between or among the shareholder or dhgro
person on whose behalf the nomination is made aydod its affiliates or associates, and any othassng in
concert with any of the foregoing, (vii) an agreamthat the shareholder will notify the Corporationwriting of
any changes to the information provided pursuawtaases (i), (v) and (vi) above that are in effeg of the record
date for the relevant meeting promptly following tlater of the record date or the date notice efrdtord date is
first publicly announced, and (viii) such otherdrmhation regarding each nominee proposed by suatelblder as
would be required to be disclosed in solicitatiafigoroxies for election of directors in an electioontest, or is
otherwise required to be disclosed, pursuant tercdipplicable laws, had the nominee been nominateititended
to be nominated, by the Board of Directors; andl shelude a signed consent of each such nomindeilog named
in the proxy statement for such meeting as a noenamal to serve as a director of the Corporatiso iflected. The
Chairman of the Board or other officer of the Cogimn acting as chairman of the meeting shall hheepower
and duty to determine whether such a proposed raiinin has been made in compliance with this Artitle
(Section 3) and, if any proposed nomination is meteed not to comply, or if the shareholder makswrh
nomination fails to comply with the agreement refered in clause (vii) of the immediately precediegtence, the
nomination shall be disregarded, and such nomihak 3ot be eligible or stand for election at sucdeting.

Section 4. Annual Meeting. Unless otherwise provided by a resolution adbptethe Board of Directors, a
regular annual meeting of the Board of Directorallsbe held following the adjournment of the annmedeting of
the shareholders at such place as the Board oftdiemay designate. The regular annual meetingeoBoard of
Directors shall be held for the election of offis@f the Corporation and the transaction of aleothusiness as shall
come before the such meeting.

Section 5. Special Meeting. Special meetings of the Board of Directors maychlled at any time by the
Chairman of the Board of Directors, the Chief ExaeuOfficer or by any two members of the BoardDifectors
on such date and at such time and place as magdigndted in such call, or may be held on any datkat any
time and place without notice by the unanimoustemittonsent of all the members or by the presehed of the
members at such meeting.

Section 6. Notice of M eetings. Notice of the time and place of every meetinghef Board of Directors shall
be mailed, telephoned or transmitted by any otheams of telecommunication by or at the directiontho#
Secretary or other officer of the Corporation totedirector at his last known address not less tiventy-four (24)
hours before such meeting, provided that noticel met be given of the annual meeting or of regmaetings held
at times and places fixed by resolution of the Boair Directors. Such notice need not describepilmpose of a
special meeting. Meetings may be held at any tmtbout notice if all the directors waive such meti by
attendance at the meeting or otherwise, in accomaiith law.

Section 7. Quorum: Presenceat Meseting. A quorum at any meeting of the Board of Direstshall consist

of a majority of the number of directors fixed frdaime to time in these bylaws. Members of the BlazfrDirectors
may participate in any meeting of the Board of Bioes by means of a conference telephone or similar
communication equipment whereby all persons padiaig in the meeting may simultaneously hear edleér, and
participation by such means shall constitute presém person at such meeting.




Section 8. Voting. If a quorum is present when a vote is takenaffiemative vote of a majority of directors
present is the act of the Board of Directors, untlg Articles of Incorporation or these bylawsuieg the vote of a
greater number of directors. A director who isserg at a meeting of the Board of Directors or aognmittee
thereof when corporate action is taken is deeméddhte assented to the action unless (i) he obgedtse beginning
of the meeting, or promptly upon his arrival, tddiog it or transacting specified business at theetimg, or (ii) he
votes against, or abstains from, the action taken.

Section 9. Compensation of Directors. Directors, as such, shall not receive any statddry for their
services, except that, by resolution of the BodrDicectors, directors may be paid (i) an amourtedained by the
Board of Directors for their services as such,dii)additional amount determined by the Board oé®ors for their
services as Chairman of the Board of Directors lmaitnan or member of any special or standing cotemibf the
Board of Directors, and (iii) a fixed sum and expes for attendance at each regular, adjournedgemiad meeting
of the Board of Directors or any special or stagdiommittee thereof, which amounts may be paicashcr other
property, including equity awards as may from timéime be authorized under plans approved by tlaeeholders.
Nothing herein contained shall be construed to lpdecany director from serving the Corporation iy ather
capacity and receiving compensation therefore.

Section 10. Chairman of the Board of Directors. The Board of Directors shall elect from its nienht each
annual meeting a Chairman of the Board of Directaso shall preside at all meetings of the shadrs| the
Board of Directors and the Executive Committee simall have such other powers as may be conferred kjm by
the Board of Directors. The Board of Directors nadgo elect from time to time a Vice Chairman of Board of
Directors. Either the Chairman or Vice Chairmaspoainay serve in such capacity as an officer ofQbgporation
subject to Article V below, with such duties andygos as may be conferred upon him by the boardifcirs.
Subject to the provisions of the Articles of Incoration, the Chairman or Vice Chairman of the Boafr®irectors
may withdraw, resign or be removed at any time, ang vacancy occurring therefrom or from any otbense
whatever may be filled by a majority of the numbé&directors fixed by these bylaws.

ARTICLE IV

Executive and Other Committees

Section 1. Creation of Executive Committee. There shall be an Executive Committee of the rBaz

Directors which shall consist of not less than ¢h(8) directors. Subject to the provisions of #ticles of

Incorporation of the Corporation, the members ef Bxecutive Committee shall serve until the Bodr®ioectors

designates their successors or until removed. fxazotherwise provided by the Articles of Incagimn or these
bylaws, the Executive Committee, when the BoarBioéctors is not in session, shall have all poweasted in the
Board of Directors by law, by the Articles of Inporation or by these bylaws; provided, that the dtxiee

Committee shall not have the authority to take actjon that may not be delegated to a committeeid VSCA.
The Executive Committee shall report at the negula or special meeting of the Board of Directorsaction
which the Executive Committee has taken sincedberkegular or special meeting of the Board of Qoes.

Section 2. Audit Committee. The Board of Directors, by resolution adoptedaliypajority of the number of
directors fixed in accordance with these bylawslisblect an Audit Committee, having the memberspipwvers
and authority set forth in a charter adopted bpltg®n of the Board. Such charter may be amerded time to
time by resolution of the Board.

Section 3. Committee on Executive Compensation. The Board of Directors, by resolution adoptedaby
majority of the number of directors fixed in accande with these bylaws, shall elect a Committed=r@cutive
Compensation having the membership, powers andatyttset forth in a charter adopted by resolutafnthe
Board. Such charter may be amended from timente by resolution of the Board.

Section 4. Governance and Nominating Committee. The Board of Directors, by resolution adoptedaby
majority of the number of directors fixed in accande with these bylaws, shall elect a GovernandeNamminating




Committee having the membership, powers and authset forth in a charter adopted by resolutiorihef Board.
Such charter may be amended from time to time bgluéion of the Board.

Section 5. Other Committees. The Board of Directors, by resolution adoptedabmajority of the number
of directors fixed in accordance with these bylamsy establish such other standing or special ctt®asi of the
Board of Directors as it may deem advisable, ctingisof two (2) or more directors. The membersinig and

authority of such committees shall be in the resmhs enabling the same.

Section 6. Mesetings. Regular and special meeting of any committeabdished pursuant to this Article may
be called and held subject to the same requirenveithisrespect to date, time, place and notice asspecified in
these bylaws for regular and special meetings@Bibard of Directors.

Section 7. Quorum and Manner of Acting. A quorum of the members of any committee senahghe
time of any meeting thereof for the transactionbabiness at such meeting shall consist of a mgjofitsuch
members. The action of a majority of those mempegsent at a committee meeting at which a quosiprésent
shall constitute the act of the committee.

Section 8. Term of Office. Members of any committee shall be elected avalpoovided and shall hold
office until their successors are elected by tharBoof Directors or until the Board of Directorssilves such
committee.

Section 9. Resignation and Removal. Subject to the Articles of Incorporation, anymieer of a committee
may resign at any time by giving written noticehid intention to do so to the Chairman of the Bo&heksident or
the Secretary, or may be removed, with or withause, at any time by such vote of the Board of ddams as
would suffice for his election.

Section 10. Vacancies. Subject to the provisions of the Articles ofdngoration, any vacancy occurring in a
committee resulting from any cause whatever mafillied by a majority of the number of directorsédik by the
bylaws.

ARTICLEV
Officers

Section 1. Required Officers. The officers of the Corporation shall be a Chiefecutive Officer, a
President, and a Secretary, together with suclr afffieers, including one or more Executive ViceeBidents, one
or more Vice Presidents (whose seniority and tithesy be specified by the Board of Directors) ant@asurer, as
may be elected from time to time by the Board afebiors. Any two or more offices may be held bg game
person.

Section 2. Election of Officers: Compensation. The officers of the Corporation shall be elecbsdthe
Board of Directors and shall hold office until thext annual meeting of the Board of Directors andl aheir
successors are duly elected and qualified; proyitiedvever, that any officer may be removed andrésilting
vacancy filled at any time, with or without caubg, the Board of Directors. The salaries or comptos of all
officers of the Corporation shall be fixed by orguant to the direction of the Board of Directors.

Section 3. The Chief Executive Officer. The Chief Executive Officer shall be primarilgsponsible for the
implementation of policies of the Board of DiregorHe shall have authority over the general mamagé and
direction of the business and operations of thep@ation and its divisions, if any, subject onlyttee ultimate
authority of the Board of Directors. Except asesttise provided in these bylaws, in the absendbdeChairman,
the Chief Executive Officer shall preside at altgmrate meetings. He may sign and execute in #meenof the
Corporation share certificates, deeds, mortgagesdd) contracts or other instruments except inscageere the
signing and the execution thereof shall be expyemstl exclusively delegated by the Board of Direstr by these
bylaws to some other officer or agent of the Coation or shall be required by law otherwise to gmed or




executed. In addition, he shall perform all duiresdent to the office of Chief Executive Officand such other
duties as from time to time may be assigned toliyrthe Board of Directors.

Section 4. President. The President shall perform such duties as dimltequired of him by the Chief
Executive Officer or Board of Directors. The Pdesit may sign and execute in the name of the Catiporshare
certificates, deeds, mortgages, bonds, contraatsher instruments except where the signing anduwian of such
documents shall be expressly and exclusively dédelgay the Board of Directors, the Chief Execut®féicer or by
these bylaws to some other officer or agent ofGbheporation or shall be required by law otherwiséé signed or
executed. During the absence or inability of tie€CExecutive Officer to act, the President shallin the place of
the Chief Executive Officer and shall be the ActDigief Executive officer of the Corporation.

Section 5. Vice Presidents. The Vice Presidents shall perform such dutieshasl be required of them by
the Chief Executive Officer, the President or thmaRl of Directors. Any Vice President may sign amdcute in
the name of the Corporation deeds, mortgages, baodsracts or other instruments except where ign@rg and
execution of such documents shall be expresslyexutusively delegated by the Board of Directorg @hief
Executive Officer or the President or by these Wwgldo some other officer or agent of the Corporatio shall be
required by law otherwise to be signed or executed.

Section 6. Secretary. The Secretary shall prepare and maintain custétlye minutes of all meetings of the
Board of Directors and shareholders of the Corpamat When requested, he shall also act as segrefathe
meetings of the committees of the Board of DirextoHe shall see that all notices required to hergby the
Corporation are duly given and served; he shalehavstody of all deeds, leases, contracts and athgortant
corporate documents; he shall have charge of tlukshaecords and papers of the Corporation relatings
organization and management as a corporation; arsth&ll in general perform all the duties incidienthe office of
Secretary and such other duties as from time te timay be assigned to him by the Chief Executiveceff the
President, or the Board of Directors. An Assista@tretary may exercise any of the functions dioperany of the
duties of the Secretary.

Section 7. Treasurer. The Treasurer shall have custody of the monegssacurities of the Corporation,
shall sign or countersign such instruments as rechis signature and shall perform such other duii® may be

incident to his office or are properly requiredhofn by the Chief Executive Officer, the Presidenttte Board of

Directors. An Assistant Treasurer may exerciseddriie functions or perform any of the dutiestod Treasurer.

ARTICLE VI
M iscellaneous

Section 1. Voting of Shares. Shares of any corporation which this Corporasiball be entitled to vote may
be voted either in person or by proxy, by the Chieécutive Officer, the President or by any othificer expressly
authorized by this Corporation’s Board of DirectorsExecutive Committee, and each such officeuth@rized to
give this Corporation’s consent in writing to angtian of such corporation, and to execute waivers take all
other necessary action on behalf of the Corporatiitim respect to such shares.

Section 2. Seal. The corporate seal of the Corporation shall mbref a flat-faced circular die, of which
there may be any number of counterparts, on wiiehetshall be engraved two concentric circles betwehich is
inscribed the name of the Corporation and in threezethe year of its organization and the word povate seal”.

Section 3. Control Share Acquisitions. Article 14.1 of Chapter 9 of Title 13.1 of theod® of Virginia
(“Control Share Acquisitions”) shall not apply teet Corporation.

Section 4. Amendments to Bylaws. Unless proscribed by the Articles of Incorparati the Board of
Directors of the Corporation shall have the poveeatlopt and from time to time amend, alter, chamgeepeal
these bylaws with or without the approval of tharsiholders of the Corporation, but bylaws so madegnded,




altered or changed, may be further altered changeepealed by the shareholders. The sharehaldedopting or
amending a particular bylaw may provide expredsiy the Board of Directors may not amend or retfeslbylaw.



